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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION Expires:
Washington, D.C. 20549 oure por o
FORM D SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefix Serial
PURSUANT TO REGULATION D, | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
- Name of Offering eck if this is an amendment and name has changed, and indicate change.)
May 2007 Offering
Filing Under (Check box(es) that apply): (JRule504 [JRules505  [XIRule 506 [JSection 4(6) ULOE
Type of Filing {<INew Filing JAmendment DDﬂ("l:_Q%,ED

A. BASIC IDENTIFICATION DATA

1. Enver the information requested about the issuer
Name of [ssuer ([ check if this is an amendment and name has changed, and indicate change.)

North American Tungsten Corporation Ltd. 1MUMSON
Address of Executive Offices (Number and Street, City, State, Zip Code)| Telephone Number (Including Arelr
Suite 1400 — 1188 West Georgia Street, PO Box 19, Vancouver, 604-684-5300

B.C. V6E 442
Address of Principal Business Operations (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Natural Resource - mining

& corporation {} limited parmership, atready formed [(J LLC, already formed [ other (ple:

(] business trust {1 limited partnership, to be formed [JLLC, to be formed 07087270
Actual or Estimated Date of Incorporation or Organization: | 1 l 0 J | 7 |9 [ BJ Acual  [JEstimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada; FN for other foreign jurisdiction) C }VI

— —
GENFRAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
77d(6).

When Tb File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nofice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the
date it was mailed by United States registered or certified mail to that address.

Where 0 File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, ore of which must be manually signed. Any copies not manuaily signed must be photocopies
of the nianually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federat filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. Ifa
state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the
appropriate states in accordance with state law, The Appendix in the notice constitutes a part of this notice and must be completed.

.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an availabte state exemption unless such exemption is
predicated on the filing of a federal notice.




A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
s Each promoter of the issuer, if the issuer has been organized within the past five years;
o Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity
securities of the issuer;
* Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
» Hach general and managing partner of partnership issuers.

Check Box(es) that Apply: [J Promoter [] Beneficial Owner  [X] Executive Officer DdDirector [JGeneral Partner
Managing Partner

Full Name (Last name first, if individual)
Leahy, Stephen

Businzss or Residence Address (Number and Street, City, State, Zip Code)
3995 Hillcrest Ave., North Vancouver, British Columbia V7R 4B7

Check: Box(es) that Apply: [J Promoter (7 Beneficial Owner  [X) Executive Officer [<] Director (OJGeneral Partner
Managing Partner

Full Mame (Last name first, if individual)
Scott, Christina

Business or Residence Address (Number and Street, City, State, Zip Code)
#1.403- 955 Marine Drive, West Vancouver, British Columbia V7T 1A9

Check: Box(es) that Apply: ] Promoter (] Beneficial Owner [ Executive Officer [X) Director ~ [] General Parter

Managing Partner
Full Name (Last name first, if individual)
Krasnick, Allan
Business or Residence Address  (Number and Street, City, State, Zip Code)
3863 13th Avenue West, Vancouver, British Columbia V6R 359
Check Box(es) that Apply: [J Promoter [] Beneficial Owner [ Officer Bd Director  [] General Partmer
' Managing Partner

Full Name (Last name first, if individual}
Kalmet, Juhan John

Business or Residence Address (Number and Street, City, State, Zip Code)
5236 — 4A Avenue, Delta, British Columbia V4M 1HS

Check Box{es) that Apply: [ ] Promoter [ Beneficial Owner [ Executive Officer Director [} General Partner
Managing Partrer

Full Name (Last name first, if individual)
Lenton, Wayne

Business or Residence Address (Number and Street, City, State, Zip Code)
141 West Roma Dr., Oro Valley, AZ 85737

Check Box(es) that Apply: L) Promoter | Beneficial Owner [ ] Executive Officer [X] Director [ ] General Partner
Managing Partmer

Full Name (Last name first, if individual)
Porter, Bryce

Business or Residence Address (Number and Street, City, State, Zip Code)
3560 Creery Ave., West Vancouver, B.C. Canada V7V 2M1

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner Executive Officer [ ] Director  [_] General Partner
Managing Partner

Full Name (Last name first, if individual)
Schwenk, Harold

Business or Residence Address (Number and Street, City, State, Zip Code)
8259 14" Ave., Burnaby, B.C. Canada V3N 2C1

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



Check Box(es) that Apply: [ Promoter [ ] Beneficial Owner [ Executive Officer [] Director [} General Partoer
Managing Partner

Full iName (Last name first, if individual}
Reid, J. Britton

Busiress or Residence Address (Number and Street, City, State, Zip Code)
1810 West 16* Ave., Vancouver, B.C. Canada V6J 2M2




B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? |:| X
Answer also in Appendix, Column 2, if filing under ULOE. $ N
one
2. What is the minimum investment that will be accepted from any individual? ...............cooviieiiiei s Yes  No
3. Does the offering permit joint ownership of a single Unit? ... & O
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remmneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a
state or states, list the name of the broker or dealer. 1f more than five (5) persons to be listed are associated persons of
such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Mame (Last name first, if individual)
Haywood Securities (USA) Inc.
Business or Residence Address (Number and Street, City, State, Zip Code)
Suite 2000 — 400 Burrard Street, Vancouver, B.C. V6C 346
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Chieck "All States” or check individual SIAIES). . ... eerneeeieieete i eeiieerce et reeiarar e s v en e r et ran s ranar s s anssranssnen [ All States
OaL Oax Oaz 0Oar Blca Oco Qct CJoE Opc OrL Oca OHI Oz
(pes O O1a Oks Ciky Oua OME OMp Oma Oz Owmn 3us Hmo
OwMT OnE Onv (OJnH Cnag (s Ony Onwc gnwp COox Ook Oor Kea
[Or1 Osc Osbp (ps Citx Out vt Ova Owa Owv Ow: Owy Oer
Full Name (Last name first, if individual)
Busine ;s or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{(Check "All States” or check individual STALES)........ovuiiniiriiieiierrirrrsrorrreeeaenrmeeeenetnsesaesseraserasenssenstsrraseranees [ All States
AL Dak Oaz Oar Oza QOco dcTt Qce Obc OrL Oca Ouz O1p
O1L 01N Oia  [OKs Oxy Oua OuE CmMp OMA Owz O Ous Owmo
Mt OnE Owv  [OwH Ovs M Owy Owe D) ok Ook Clor Ora
Or1 Osc [Jso Ot arx Qur gvr Ova Owa CJwv 0wz Owy OFr
Full Name (Last name first, if individual)}
Busines; or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STal2s). ..ot it ienr et nae st esa b iassasbeasnssnnrasaeansarans O All States
OaL Oak Oaz Oar Oca dco OcT [JbE Opc OrL Oca Ouz OzIp
O 1IN O1x OJxs OrY OLa OME OMp CIMA OMI O s OmMo
OmMT ONE COwv Owna Ong Ju Owy One Owo Oox Jok Oor Ora
OrI dsc Osp Ot OrTx QOuT vt Ova Owa Owv OwI Owy Oerr

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero.” If the transaction is an exchange offering, check this box
Cl and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

Type of Security Ogti%;eggglr?ce Amoug:) f(\jl ready

DIEBE. et ettt et et e abeenne e $ 5

Equity!” OFFERED UNDER BOTH REG S AND RULE 506...........c.covvvvieieereeeereenennns $ 7476 635" s 7.476.63157
X Common [ preferred

Convertible Securities (inchuding Warrants).......ccooocor e e e $ ¢

Partnership INETESES .......ocoiiiic et et e e s et s arnesneer e err e sb st e sstasseesaeesseesaeesanas $ $

Other (Specify) b b

Answer alse in Appendix, Column 3, if filing under ULOE.

" OFFERED UNDER BOTH REG S AND RULE 506
2. Enier the number of accredited and non-accredited investors who have purchased securities in this

offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of Agpregate
the number of persons who have purchased securities and the aggregate dollar amount of their Investors Do}larAr:ounl
purchases on the total lines. Enter "0" if answer is "nonc” or "zero." of Purchases
Accredited Investors™- REPRESENTS ONLY U.S. SUBSCRIBERS...........coomumniininnisnnenin $ 7 s 210.9817%
NON-ACCIEdITEd INVESLOIS. ... eicviiiiei ettt srns b sae s e ae s e arrras e 5 None S Nil
Total (for filings under Rule 504 00y ).e.. .. oo $ 7% 810,9817%
Answer also in Appendix, Column 4, if filing under ULOE.
@ REPRESENTS ONLY U.S. SUBSCRIBERS
3. Ifthisfiling is for an offering under Rule 504 or 508, enter the information requested for all securities
solc, by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
. . Type of Dollar Amount
Type of offering Security Sold
RUIE 505 e e it e e e a e s e e $
ReBUIAION Ao et e e ettt e e e s rmr e e e e bn e e e e $
RUIE S0 Lottt et ettt e et et e en e et e e ate e are e e e naae e ennaeann $
TOAL e ettt et e e sne e e b e e rae e s b e nraeesbeeenraeeeen $
4. a.  Fumnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. 1fthe amount of an expenditure is
rot known, furnish an estimate and check the box to the left of the estimate,
rANSTEr AZENE'S FEES ..ot ee st e e e e e s bbb e e ee e et ottt beeee e s tanteeeseasaeaaansnseean B s 470
n
Printing and Fnaraving CostS .. b D 3 —_—
LEEAI FEES ...vviiiiiieie et et e et e e et e et e st e st e saeesae e e eas st s st e st e nme s et ee e e e e e e ae e ee e enn reeeeneeneean ] s 94,000
ACCOUNLINE FEES vttt ettt e e et e e e et e s ae e rar st e e e srbaeesranbe s s sbbaeeseabbessesssttesestessannnes O s
B BIMEETINE FEBS. .ot tiieir ittt et e e et s it ae e s me e et e e s sb b e e s aa st be e e et b be e e ettt e e s eabas s satanaeas s
Sales Commissions (specify finders’ fees SEparately) ........cccooviivieiiiririnienni e XKs 448,598
Other Expenses (identify) e e Os

543,074




C. OFFERING PRICEE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C -
Cuestion 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the “adjusted gross proceeds to the 1SSUEr.”. ... $ 6,933,561
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or preposed to be used :

for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate

and check the box to the lefi of the estimate. The total of the payments listed must equal the

adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments fo
Officers, Payments To
Directors, & Others
Affiliates

Salaries and fees .......ooooiviiiiiiiii s Os
Purchase of real estate......coooiiiiiiiiiiiiiiii e g s Os
Purchase, rental or leasing and installation of machinery and equipment....................0. Os Os
Construction or leasing of plant buildings and facilities ..............ccocceil, (s cD
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
iSSUET PUTSUANE 10 & METEEL) 1eovieeieireierrreirerersnerenesaasssnsaaasssrnnenesaessessamsassassoneeres Os Os
Repayment of indebtedness........oo.vvevvrvmemceiiiie it e sae e Os Os
Working capital......c.ccoviuiiiiiimci e e e e Os s 2,073,748
Other {specify) Feasibility Study on the Mactung Deposit Os Ks 4,672,897
Economic Update on the Mactung Deposit 186,916

CONND TOALS ....viviiianirinrraiiearnar e rarrrrrsvrarrrasrrrsrssnsiessaastoaeatontasrsarssssrnsnresessrss Os

Nil DIs__ 6.933,561

Total Payments Listed (column totals added) ..........cccovinviiiiimnnmninn e,

X s 6,933,561

L D. FEDERAL SIGNATURE

;Ihe issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, th
following signature constimtes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon wrilten request o

its staff, the information furnished by the issuer to any non-accredited investor pursuant to pagagraph (b}(2) of Rule 502,

«suer {Print or Type) Date
North American Tungsten Corporation June 1, 2007
L td.
Name of Signer (Print or Type) Title of Signer (Print of Type) '
Christina Scott Corporate Secretary

ATTENTION

Intentional misstatements or ornissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




Exhibit A to Form D

This is an offering for an aggregate of 6,400,000 common shares at a price of CDN $1.25 per common
share (being an equivalent to US$1.168 based on an exchange rate 0£0.9344). There were an aggregate of
694,200 common shares sold in the US at a price of CDN $1.25 per common shares. The offering was
affected in the United States pursuant to Rule 506 and outside of the United States pursuant to Regulation
S.



